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i THE MACKE COMPANY

The Macke Company, a corporation organized and existing
under and by virtue of the General Corporation Law of the State
of Delaware and the Acts amendatory thereof and supplemental

thereto, does hereby certify:

ITEM ONE: That #t a meeting of the Poard of Directors
of Thg Macke Company, duly held and convened on November 25,
1969, a resolution was duly adopted setting forth proposed
amendments to the Certificate of Incorporation of The Macke

Company as follows:

"RESOLVED: That it is advisable to amend
the Certificate of Incorporation under
which the company was formed by amending
Article FOURTH therecof by deleting all
reference to Class B Common Stock, by
changing the designation of Class A
Common Stock to Common Stock, and by
increasing the authorized Common Stock
by 2,000,000 shares,

"FURTHER RESOLVED: That the foregoing ' S e
proposed amendments to the Certificate

of Incorporation of the company be sub-
mitted to the shareholders for approval

at the Annual Mecting to be held at the
offices of the company on February 24, 1970.

"FURTHER RESOLVED: That if and when the

foregoing amendments are approved by the
shareholders, the president, a vice

president, treasurer, secretary and/or
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assistant secretary of the company be and
they hereby are authorized and directed to
. make a certificate setting forth such

ve ; amendments and to file such certificate

: in the office of the Secretary of State

of Delaware and to have a copy certified

by said Secretary of State recorded in

the office of the Recorder of the County

in which the original Certificate of
Incorporation of the company is recorded."

As a result of the fbregoing proposed amendments to the Certificate

~of Incorporation, Article FOURTh is changed to read as follows: =

FOURTH. The total number of shares of capital stock of all
classifications which the Corporation shall have authority to
issue is Seven Million Five Hundred Thousand (7,500,000) shares

V} which shall be divided as follows:

(a) Seven Million (7,000,000) shares of Common

étock, par value One Dollar ($1.00) per-

i _ : share; and

gl

(b} Five Hundred Thousand (500,000) shares of

Preference Stock, par value One Dollar

($1.00) per share,

The designations, voting powers, preferences, optional or other

SORE RN

special rights and qualifications, limitations, or restrictions -

of the above classifications of stock shall be as folloﬁsg'
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if so, the tcrms and ccnditions of such redemptlon, 1nc1ud*ng the “
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SBCTION I - PREFERENCE STOCK

. . ~ , . o

A. Shares of hhe Preference Stock may be issued in one or more ser1es

at such time or times and for such consxderatxon or conszderatlons as

" the Board of Directors may determine. All shares of any one series :?
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shall be of equal xank and dgdentical in ali respects. ._: .

. B. Authority is hexeby expressly granted to the Board of Directors '

to fix from time to time, by rcsolutlon or resolutlons provxdlng for ‘
the issue of any scries of Preference Stock, the designation of such
series and tﬁe powers, prefércnces and rights ;f the shares of sﬁch'
seriés, and the éuulifications, limitations or restrictions therxeof,
including the followings | . -
(1) The distinctive designation and number of.shareé c;ﬁpriaing |
such scries, which number may (except where otherwise provided by |

the Board of Directors in creating such se. ies) be increased ox

decrcased (but not below the number of shares then out$tanding)

from time to time by action of the Board of Directors;

(2) The dividend rate on the shares of that series, whether

~dividends shall be cumulative and, if so, from which date or dates;.

and the relative rights of priority, if any, of paymeht of dividends

on shares of that series over shares of any other series;

(3) Whether the shares of that series shall be redcemable and

l’ﬂﬁﬂ&). 3
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i tion, dissolution, distribution of assets or winding-up of the

date or datés uéon or aéter which they shall.be fedéemable, Andih;?f!
amount per share fayable in casc of rede&ption, which Qmo&nt maj o
vary under dlfferont conditlons and at different redemptlon dates--

(4) Whethcr that series shall have a slnklng fund for the

redemption or purchase of shares of that series qnd, if 80, tbe '

terms and amounts payable into such sinking fund;

(5) The rights to which the hoiders of the sghares of.that series

shall be entitled in the event of voluntary or involuntary liquida;

Corporation, and the relative rights of priority, if any, of ".'; .
payment of sharces of that series; |

(6) Whether the shares of that series shali be convértible into'-
or exchangeable, for shares of stock of ;ny class or any other serie§
of Preference Stock, and if so, the terms and conéitions of suoh’
conversion or exchange, including the method of adjusting the rates
of cenversion or exchange in the evené of a stoék split, stock
leldend, combination of shaxes or rxmllar event- i

(7) Whether the shares of that series shall have votlng rights,'
in addition to the voting rights provided by law and, if so,‘thew

terms of such voting xights; !

' v
{8) Whether the issuance of any additional shares of such series,.:w

or of any sharcs of any other series, shall be subject to restric-

any such other series;

o1y - o
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» /////' (9) Any othcr preferences, privilcges and powers, and relativé,
o .

!i;', part1c1pat1n9: optlonal or other SPCC1a1 rights, and qualifzcatlons,

11m1tatzons or restrictions of such scrxes, as the Board of DlIectOIS'

may deem advmcablo and as shall not be 1nconsistent thh the provi- _.f

. sions of this Certificate of Incorporation and to the full extent

now or hercafter permitted by the laws of Delawar-.

C. .Payment of dividends shall be as fallows{
(1) The holdexs of Preference Stock of each series deSLgnated
as cumulatlve in respect of dlvidends, in preference to the hold;rs
of the Common Stock, shall be entltled.to receive, as and when
declafed by the Board of Director; out of funds legally available
therefor, casﬁ dividends, at the rate for such seriés fixed in
accordance with the provisions of .Section I of this Articlc. FOURTH
and no more; |
f(z) The holders of Preference Stock Sf ea9h serie; éesigﬁated
.as non-éumulﬁtive in respect of dividends, in preférence to tﬁe:
| holdgrs.of the Common Stock, sﬁall be entitled to receive, és.anﬁ

when declared by the Board of Directors out of funds legally avail- ;;

. able therefor, cash dividends, at the rate for such series fixed

;3.5 in accordance with the provisions of Scction I of this Articlé 

3 FOURTH and no more; . ) T e;l 5p?

(3) No dividend shall be paid upon, or declared or set a51de A

for, 9ny share of Preference Stock with respect to any dxvxdcnd

(c110. e
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ﬁefiod unless at the same time a like proportionate dividend with..J'
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ig ,;////;espcct to the same dividend period, ratably in proportion to the
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respective annual dividend rates fixed therefor, shall be paid
' . upon, or declared and set apart for, all shares of Preference
Stock of all series then issied and outstanding and entitled to

’

R receive such dividend; Lo R e e

(4) so léng.as any sﬂarés of Preference Stock shéll be oﬁtstand; _
ing, in ;o event shall an§ dividend, whethexr in cassior proﬁerty, be
3% pajd.or déclared, nor shall any distribution be made, o;.the Commoﬁ
: Stock, nor shall any shares of the Common Stock be puxchased,
redecemed or othcrwige acquircd for value by the Corporaéion, unless‘
all dividends on all cumulative series of Prefe;ence_stock with
respeét to all ﬁast dividend periods énd unless all dividends on all
% seriﬁs of Preference Stock for the then current dividené pefiod
ghall have becn paid or declared and a sum sufficient for the paf—
2 ment thércof set-apart,.and unless the Corpora;ién shall not be én ::
? gefault ;ith respect to any of its obligatiéps with respect tQ an;
| sinking fund for any series of Preference ‘Stock. fhe.foiégoing
provisions of this Paragraph-(4) shall nbt; however, apply to‘a '.

B dividend payable in Common Stock;

L}

(5) No dividends shall be decmed to have accrucd on any share

of Prefercnce Stock of any series with respect to any period prior

to the date of original issue of such share or the dividend payment

A
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date 1mmcdxate1y preced:ng or followxng snch date of orlginal Lssue,

_as may be pxovxdcd in the rcsolutlon or resolutlons of the Board of

Dlrectors creating such series. The Preference Stock shall not be

'entltled to participate in any dividends declared and paid on the

of'dividends shall not bear interest.

D. In the.event of any voluntary or.inVoluntary liquidation,

dissolution, distribution of assets or winding-up of the Corporatioh,

the holders of the shares of each series of the Preference Stock
then outstanding shall be entitled to receive out of the net assets
of the Corporation, but only in accordance with the preferences, if

any, provided for such series, beforec any distribution or payment

shall be made to the holders of the Common Stoék, the amount'per

share fixed by the resclution or resolutions of the Board of

Directors to be received by the holders of shares of each such

-
-

serics on such voluntary or involuntary liquidation, digssolution, .
distribution of assets or winding-up, as the case may be. If such

payment shall have been made 1n full to the holders of all out—

T

' Common Stock. whether payable in cash, stock or otherw;se. Accrualé;'ﬁ

feﬁéining assets of the Corporation shall be available for distribu-

" tion among the holders of the Common Stock (as provided in Section

B.(Z) of this Article FOURTH). 1If upon any such liquiaation,

dissolution, dlstrtbutxon of assets or w1ndlng up, the net assets '

ety s

standing Preference Stock of all series, or duly provxded for, the f."
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- entitled to a preferencc over thé holders of fhe Common Stock
.'upon such liquidation, dlssolutxon, dxstrlbution of assets or

'windlng~up, and (11) rank equally in connectlon therew;th shall

i ‘tlon, d1csolut10n, dlstrlbutlon of assets or wlndlng-up of the

_Corporation within the meaning of the forcgoing provzgions:

. the resolution or resolutions of the Board of Directors adopted

xespect to any matter whatsoever.

any one or more ‘series. of the Prcfcrence Stock which (1) are

\--'. %
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be 1nsuff1c1ent to make payment in full of the preferent1a1 amount

to which the holders of such shares shall be entitled, then suéh

assets shall be distributed among the holders of each such éeriég

" of the Preference Stock ratably dccdrding to the'respective amounts

to.which they would be entitled in reé@ect of the shar;s hela bf.“
them upon such distributio; i? all amounts payable on or with'
respect to such shares were paid in full. o

Neither the consolidation or merger of the Corporation, nor the
sale, lcase or conveyance (whetﬁer fof casﬁ; securities or other

proporty) of all or part of xts assets, shall be deemed a liquigda-~

B

E. Except to the extent otherwise required by law or provided in

purstaht to authority granted in this Section I of Article FOURTH,

" the shares of Preference Stock shall have no voting power with . e




P, Shares of preference Stock which have been redeemed eenverted,ﬂd
exchanged, purchased, retired or surrendered to the éorporation,
or whlch have been reacquired in any manner, shall have the status .
of authorized and enissued prefarence Stock and may be reieseed

by the Board of Directors as shares of the same or any other serie..

Al

SECTION IX -~ COMMON STOCK

Limitations, Relative Rights and Powers in Respect of Shares of
Common Stock as a Class

(1} After the requirements with respect to preferential
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dividends, if any, on the Preference Stock (fixed pursuant to
Paragraph B. (2) of Section I and as further provided for in
Paragraph C of Section I, both of this Article FOURTH) shall

have been met, and after the Corporation shall have eomplied

ona S s

with all the requirements, if any, with respect to the setting

ik ad

aside of sums in a sinking fund for the purchase or redemption
of shares of any series of Preference Stock (fixed pursuant to
Paragraph B.(3) and (4) of Section I of this Article FOURTH),

then and not otherwise, the holders or Common Stock shall receive,

Looogn e _'_"
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to the extent permitte i by law and subject to the limitations set
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forth in Section II.A. of this Article FOURTH, such di&idends asfﬂc
may be decLaréd from time to time by the Board of Directors; o
(2) After distribution in full of the preferential amount,
if any (fixed pursuant to Section I.B.(5) of this Article FOURTH).
to Te distributed to the holders of Preference Stock, in the e
event of the voluntary or involuntary liquid;tion, diséolution)
distribution of assets or winding-up of the Ccrporation, the
holders of the Common Stock shall be entitled to receivé all the
remaining assets of the Corporction of whatever kind available
for distriéution to stockholders ratably in proportion to the
number of shares of Common Stock held by them respectively;
(3) Except as may be otherwise required by law or by this
Certificate of Incorporation, each holder of Common Stock shall

have one vote in respect of each share of such Stock held by

him on all matters voted upon by the stockholders. . _u,”?hhﬁf;

SECTION III - OTHER PROVISIONS A

A. The stockholders of the Corporation are expressly denied the
preemptive right to subscribe to any or all additional issues of

stock of the Corporat.on oi any or all classes or series thereof.

B. Any and all shares issued by the Corporation for which the _rf%
full consideration has been paid or cdelivered, shall be deemed

fully paid and non-~assessable shares.

(0115 - W
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-amendments of the Certificate of Incorporation of The Macke Company,

that such vote was duly conducted by C. Wesley La Blanc and

ITEM TWO: That at the aforesaid meeting of the Board ofl

Directors of The Macke Companv, duly held and convened on

November 25, 1969, a resolution was duly adopted calling for the

annual meeting of stockholders of The Macke Company; that such R

annual meeting was duly called and hold in accordance with’
Section 222 of the General Corporation Law of Delawa;e,as amonéod;r‘-
and the By-Laws of The Macke Company, at One Macke Circle, :
Cheverly, Maryland, on the 24th day of February, 1970 at 2:00 o,m.;‘
that each shareholder was timely mailed a notice of such stock-
holders' meeting, to which notice was attached a copy of the
proposed amendments to the Certificate of Incorpo;ation as adopted
by the Board of Directors at its meeting of November 25, 1969;

that at such annual meeting stockholders of The Macke Company
holding 2,195,735 shares of the Corporation's Class A Common

Stock (of which 2,771,321 shareo were issued and outstanding

on the record date) were present in person or by proxy, and pérsohs
holding 6,454 shares of the Corporation's Series A Preference

Stock (of which 6,454 shares wero issued'and outstanding on the
record date) were present in person or by proxy: that at such

annual meeting a vote of the stockholders, by ballot, in person

or by proxy, was duly taken for and against the foregoing Proposed -

L{:\:“ﬂ L »
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Lawrence A. Mlller, the two judges appointed for that purpose)

that the Judges have cortified the vote of the stockholdera entitled

to vote on such amendment as follows:

I

II.

Proposed Amendment to Article FOURTH to Increase

Proposed Amendment to Article FOURTH to

Redesignate the "Class A Common Stock"

as "Common Stock"

2,160,764
8,891

6,454

No

Class A shares FOR the proposed amendment

Class A shares AGAINST the proposed amendment

Series A Preference sﬁares FOR the prOposéd
amendment

Series A Preference shares AGAINST the
proposed amendment

the Number of Authorized Shares of Common Stock

From 5 Million to 7 Million Shares

2,129,897

41,706

6,454

No

and that the proposed amendments were duly adopted in accordance

Common shares FOR the proposed amendment
Common shares AGAINST the proposed amendment

Series A Preference shares FOR the proposed

. amendment

Series A Preference shares AGAINST the
proposed amendment

with the provisions of Section 242 of the General Corporation Law.H

of Delaware, as amended,

e

-4

L

l

o
(

s



e Y P T A Y

PSRN PR

gl tedeauk

i A L aem

SUPRAE N WSS

L

*?.“

.,L

~13-

ITEM THREE: That the capital of The Macke Company w111 not
be reduced under or by reason of the aforesaid amendments to 1ts

Certificate of Incorporation.

IN WITNESS WHEREOF, The Macié Company has cause& its cor;.
porate seal to be hereunto affixed'and this Certificété'of.. |
Amendment to be signed by Aaron Goldman, its President, and
attested by Lawrence A. Miller, its Seéretary, this dﬂ& day . s

-
RE3
e
[
Ny

of March, 1970, -

THE MACKE COMPANY

ATTEST: - By MW

Aaron Goldman, President’

porate Seal)
5°Macke Company
rporate Seal

Delaware

1934

J0118 - 5
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BE IT REMEMBERED that on +..is 4¢ day of March, 1970,
before'me, Mary F. Brown, A.Notary Public in and for tha State
of Maryland, personally appeared Aaron Goldman, President of
The Macké Company, a Delaware corporation, and ﬁhe corpdration
which executed and is described in the foregoing Certificate of
Amendment, and Lawrence A. Miller, Secretary thereof; and Aaron
Goldman and Lawrence A. Miller, known to me persenally to be
such President and Secretary, duly executed such Certificate
of Amendment as their free act and deed and the free act and
deed of the aforesaid corporation for the uses and purposes
therein expressed and that the facts stated therein are true;
that the seal affixed to the aforesaid Certificate of Amend-

ment is the corporate seal of the aforesaid corporation; and

TS R R .
AR A N s el b e G e e

that their act of sealing, executing, attesting, acknéwledging
and delivering the aforesaid Certificgte of amendment was“duly
authorized by the Board of Directors and.stockholders of the

Té aforesaid corporation.

: ;:'ii- IN WITNESS WHEREOF, I have hereunto set my hand and seal

Noagn
A AT

\1 ?g“offlce on the day and year aforesaid.

. Brown, Notary Public
My Cohmmission Expires July 1, 197C

(0119

Y. ?fince George's Co., Md. Vi
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